KELLEY DRYE & WARREN LLp

T LMITERLIABILITY | AI? MERBIIF

TYSONS CORNER

NEW YORK MY 8000 TOWERS CRESCENT DRIVE FACSIMILE
WadH MCTON 13O SUlTE 1200 LTn3) #1& 450
CHICAGD 1 www hellaydiye com
S1AMFORD T VIENNA, VIRGINIA 22182

FARIIFRANY NI

(7041 918 2300

BRUSSELS RBFLGILM
DIRECT L'NE 794 0B 2215

ASEILIATE U-FILI EMAIL wlhranll@keileydrys com
JAKARTA INDONES‘A )
MUMB A MDA DOCKEIFL‘LEV_’) - e . fii..
March 23, 2004
Via COURIER
R 2 J 2004
Marlene K Dortch MA )
Secrctary ERAL COMMUNICATIONS %Dw
Federal Communications Commission QEFIGE OF THE

445-12th Street S W
Washington, D C 20036

Re Allegiance Telecom, Tnc
WC Docket No 04-45
File No TTC-T/C-20040220-00069
File No ITC-T/C-20040220-00070

Dear Ms Dorich

Enclosed for filing on behalf of XC Commumnications, Inc (*X0) and Allegiance
Telecom, Inc, Debtor-in-Possession (“ATI”) arc an ongmal and ten (10) copies each of the
“Deblors Jomt Plan of Reorganization Pursuant to Chapter 11lof the Bankruptcy Codc”
(“Reorganization Plan”) and of the “Debtors’ Disclosure Statement Pursuant tc Sectron 1125 of
the Bankrupicy Code” (*Disclosure Statement™), hoth dated March (8, 2004 and fited in e U S
Bankruptcy Court for the Southern Distiict ¢t New York in in re Allegiance Telecom, Inc | et al,
Casc No 03-13057 (RDD) The Disclosure Statement describes the terms and condttiong of the

Plan of Reorganization of ATT and other affiliated compames

In hight of the size of the complcte Disclosure Statement, we are sending the
Bhsclosure Statement attachments to the Commussion staff via courier and will email only the
primary Disclosure Statement document (without attachments) along with the Reorgamzation
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KELLEY DRYE & WARREN LLP

Marlene K Dortch
March 23, 2004
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Plan document and a copy of thus letter to the staff Simlarly, five copies of the entire filing arc
provided for mclusion m WC Docket No 04-45 and five for inclusion i File No ITC-T/C-
20040220-00069, with five copics of this lelter only provided for inclusion in File No [TC-T/C-
20040220-00070 If additional copies of the filing are needed, please let me know

Please date-stamp the additional copy of tius letter and return 1t to the bearer

Please contact the undersigned counscl 1f you have any questions regarding this matter

Sincerely,

Winafred Brantl

ce Dawvid Krech
Julie Veach
Dennis Johnson
Paul Gagnier (Swidler Berlin)
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UNFFED STATES BANKRUPTLY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
ALLEGIANCE TELECOM, INC , et al,,

Debtors.

Chapter 11 Case Nao.
03-13057 (RDD)

(Jointly Admmistered)

DEB1ORS’ TOINT PLAN OF REORGANIZATION
PFURSUANT TO CHAPTER 11 OF THE BANKRUP1CY CODF

Dated New York, Now York
March 18, 2004

KIRKLAND & ELLISLLP
Attorneys for the Debtors
Cuigroup Center

153 Last 53" Strect

New York, New York 10022
Telephone (212) 446-4800
Facsimile (212) 446-4900
Matthew A Cantor

Jonathan § Henes

Lisa G Laukitis
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Allegiance Telecom, Inc, Allegiance Telecom Company Worldwide together with its direct and indirect
substdiartes, Allegiance Telecom of New York Inc ., Adgrabix Corporation, ALGX Business Internet Inc,
Allegance Internet, Inc , Allegiance Telecom International. Inc , Allegiance Telecom of Arizona, Inc , Allegiance
Telecom of Califorma, Inc  Allegiance Telecom of Colorado, Inc , Allegiance Telecom of Flonda, Inc . Allegiance
Telecom of Georgia Inc, Allcgiance Telecom of lhmess, inc  Allegiance Telecom of Indiana, Inc , Allegiance
Telecom of Marylend, Inc , Allegiance Telecom of Massachusetts, Inc , Allegiance Telecom of Michigan, Inc ,
Allegrance Telccom of Minnesota, Ine , Allegiance Telecom of Missoun, Inc |, Allegiance Telecom of Nevada Inc ,
Allepance Telecom of New Jersey, Inc , Allegiance Telecom of North Carclina, Inc - Allegiance Telecom of Dhio,
Ine , Allegiance Telecom of Oklahoma, inc , Allegiance Telecom of Oregon, Inc , Allegiance Telecom of
Pennsylvama, Inc , Allegiance Telecom of Texas, Ine Allegiance Telecom of the Dhstrict of Columbia, Inc,
Allegiance Telecom of Virginia, Ine , Allegiance Telecom of Washington, Inc , Allegiance Telecom of Wisconsin,
Inc Allegance Telecom Purchasing Company, Allegiance Telecom Service Corporation, Coast to Coast
Telecommunications [nc , Hesting com Inc |, InterAccess Telecommunications Company, Jump Net, Inc, Shared
Technologies Allegiance, Ine  and Vinualis Systems Inc  as debtors and debtors 1n possession jointly propose the
following chapter 11 plan pursuanl Lo section 1121{a) of title 11 of the United Stales Code

ARTICLE 1
DEFINITIONS AND CONSTRUCTION OF TERMS
Definmtions The following terms used mn the Plan shall have the respective meamngs defined below

11 Access Provider means an Entity providing telecommumcations services to the Debtors pursuant
to an executory contract or & Tanff filed by such Entity with the Federal Commumnications Commission or a relevant
state comimission

12 Acquired Assets means the “Acquired Assets™ as defined under the Purchase Agreement

13 Admimstrative Expense Claim mans any right 1o payment, which constitutes a cost of expense
of the admunistration of any of the Chapter 11 Cases, and 1s allowed under scctions 503(b) and 507(a){1) of the
Bankruptcy Code, mcluding, without limitation, any actual and necessary costs and expenses of preserving the
Debtors” Estates, any actual and necessary costs and expeases of operating the Deblors’ businesses after the
Commencement Date any indebtedness or obligations mcurred or assumed by the Debtors, as debtors in possession,
dunng the Chapter 11 Cases, any allowances of compensation and remmburseiment of expenses to the extent allowed
by a Final Order under sections 328, 330 or 503 of the Bankruptcy Code, and any fees or charges assessed against
the Debtors’ Estates under section 1930 of chapter 123 of title 28 of the Umited States Code

14 Adpnunistrative Expense Claum Bar Date means the date that 15 the torty-fifth (45™) day after the
Imtial Effective Date

15 Allowed means, with reference to any Claim (a) any Claim agamst any Debtor that 1s listed by
such Debtor m the Schedules, as such Schedules may be amended by the Debtors from time to time n accordance
with Bankruptcy Rule 1009, as liquidated 1o amount and not disputed or contingent, (b) any Clarm as to which no
objection to allowance has been interposed and that 1s not listed by the Debtors i the Schedules, as may be
amended, as contmgent unligudated or disputed, i accordance with Section 8 1 of this Plan by the Debtors, the
Buyer, or any othcr party 1n interest or such other appheable period of hmutation fixed by the Bankruptcy Code, the
Bankruptcy Rules, or the Bankruptcy Court, or as to which any objection has been determined by a Final Order to
the extent such objection 1s determuned 1o favor of the respective Holder, {c) any Claim as o which the hability of
the Debtors and the amount thereof are determincd by a Final Order of 2 court of competent jurisdiction other than
the Bankrupiey Court, (d) any Claim expressly allowed by Debtors pursuant to a Final Order of the Bankruptey
Court, or (e) any Claim expressly allowed hereunder

16 Assumed Liabilities means the “Assumed Liabiliies” as defined 1n the Purchase Agreement

17 ATCW moans Allegiance Telecom ('ompany Worldwide, a Delaware corporation

[ Allegiance Televom Tue PlamiXO Plan dsub con w12 doc



18 ATCW Debtors means collechively, ATCW and the Subsidiaries

19 ATCW Unsecured Claym means a general unsecured clatm which 1s a Clamm, mcluding an
Insured Claim against any of the ATCW Dcbtors, other than Admimstrative Expense Claims, Prionity Tax € laims,
Priority Non-Tax Claims, Secured Claims or Semor Lender Claims

110 ATI means Allemance Telecom Inc ., a Delaware corporation

111 ATI Note Claxms means any Claim ansimg under or 1o conncetion wath the ATT Notes, other than
the fees of the ATI Note Trustees, accruing under the AT Note Indentures The ATI Note Claims are hereby
deemed to be Allowed ATI Unsecured Claims 1n the aggregate amount of [$642,847,000]

112 ATI] Note Indentures means, collectively, the Senior Thscount Note Indenture and the Senior
Note Indenture

113 ATI Notes means, collectively the Semior Discount Notes and the Senior Notes

114 ATI Nete Trustees means, collectively, the Sentor Discount Note Trustee and the Semor Note
Trustee

115 ATI Unsecured Claim means a general unsecured claim which 1s a2 Claim, mcluding an Insured
Claim and an ATI Nate Claim, agamnst AT, other than Admimstrative Expense Claims, Priority Tax Claims,
Prionty Non-Tax Claims, Sccured Claims or Semor Lender Claims

116 ATLT mcans Allegiance Telecom Liquidating Trust or any substituic untities that constitute a
means for holding the ATLT Assets

117 ATLT Agreement means the trust agreement governing ATLT, dated as of the Imntial Effective
Date, substantialty in the form set forth in the Plan Supplement

118 ATLT Asscis means {(a) the X0 Common Stock, (b} the New STFI Common Stock, {¢) the
[1tigation Cash, (d) the Available Cash, and (e} all other assets of the Fatates that arc not Acquired Assets

119  ATLT A Certificates means the | | ownership interests in ATLT, which shall be 1ssued
and distributed 11 accordance with the Plan and which shall represent ATLT’s ownership of the XO Common Stock

120  ATLT B Cernificates means the | ] ownership interests m ATLT, which shall be 1ssued
and distributed 1n accordance with the Plan and which shall represent ATL.T's ownership of the New STFI Common
Stock

121 ATLT € Certificates means thc | ] ownershtp unterests in ATLT, which shall be 1ssued
and distributed 1n accordance with the Plan and which shall represent ATLT's ownership of the ATLT Assets, other
than the X0 Common Stock and the New STFI Commeon Stock

122 ATLT Certificates means, collectively, the ATLT A Ceruficates, the ATLT B Certificates and
the ATLT C Certificates

123  Available Cash meaps, on the Imitial Etfective Date, all Cash of the Debtors (other than Litigation
(ash, Unencumbered Cash, or Cash fumded by the Buyer or generated by the Debtors pursuant to the Operating
Agreement) less the (a) Cash necessary to pay, in full, all Holders of Allowed (1) Admimistrative Expensc Clarms,
() Prionty Tax Claims, (m) Professional Fee Claims, (1v) Priority Non-Tax Claums, (v) Secured Claims, and (v1)
Semior Lender Claims, (b} the STFT Cash Amount, (¢} Cash necessary to fund the Reserve Fund, and (d) the Wind-
Down Amount



124 Averdance Aetions means any and all actual or potential avowdance claims pursuant to any
applicable section of the Bankruptcy Code, including, without imitanion, sechions 544 545 547, 548, 549, 550, 551
553(b) and 724(a) of the Bankruptcy Code, arising from any transaction snvolving or concerming any of the Debtors
that may be presecuted m comphiance with the terms and conditions of the Purchase Agreement

25 Ballot means the ballot form distributed to all Holders of Impaired Claims on which such IHolders
shall indicate their acceptance or rejection of the Plan and with respect solely to Holders of (a) Allowed ATCW
Unsecured Claims and (b) Allowed ATI Unsecured Claims, 1t applicable, whether they shall exercise the Cash
Recovery Elactton

I 26 Bankruptey Code means title 11 of the United States Code, as amended from time to tine, as
applicable to the Chapter 11 Cases

127  Bankruptcy Court means the United States Bankruptey Court tor the Southem Distniet of Now
York hasing jurisdiction over the Chapter 11 Cases and, 10 the extent of the withdrawal of any reference under
section 157 of utle 28 of the Umited States Code, the United States District Court [or the Southiern District of New
York

128  Bankruptcy Rules means the Federal Rules of Bankruptey Procedure as promulgated by the
Umnited States Supreme Court under scetion 2075 of utle 28 of the Urmited States Code, and any Local Rules of the
Bankruptey Court

129 Bar DNate means, with respect to nongovernmental and governmental Claims against the Debtors,
November 26 2003, or any other bar date for the filmg of clains established by a separate order of the Bankruptcy
Court in conncction with the Chapter 11 Cascs

1 30 Business Day means any day other than a Saturday, Sunday or any other day on which
commercial bunks i New York, New York are required or authonized to close by law or executive order

131 Buyer means X0, as Buyer under the Purchase Agreement, 1ts designee and/ot any assignec of
Buyer permitted by Suetion 9 2 of the Purchase Agreement

132 Cash means legal tender of the United States of Amenca

133 Cash Recovery means the ratable Distnbution of Cash, to the extent available, to each Holder of
an {a} Allowed AT{ W Unsecurcd Claim or {b) Allowed ATT Unsecurcd Claim, as and 1f apphcable, that cxercises
the Cash Recovery Election m lien of recerving its pro rala share of the ATLT A Certificates, ATLT B Cernficates,
or ATLT C Certificates, as applicable, that would otherwise be distributed to each such Holder, 1n an amount equal
s per ATLT A Certificate, § __ per ATLT B Cernificate, or S __ per ATLT € Certificate, as
applicable

134 Cash Recovery Election means the election, by the Holder of an (a) Allowed ATCW Unsecured
( lamm or (b) Allowed ATI Unsecured Ciaim, as and 1f appiicable, to recerve the Cash Recovery in lieu of recciving
1ts pro rata share of the ATLT A Ceruficates, ATLT B Certificates, or ATLT C Ceruficates, as apphcabie, that
would otherwise be distnbuted to such Holder m accordance with Sections 3 4(a) and 3 5(a) of the Plan, as
applicable

1 35 Causes of Actien means, without limitation, any and all actions, causes of action, hahilitics,
obligations, rights, swits, damages, judgments, clayms and demands whatsoever, whether known or unknown,
existing or hereafter arising, in law, equity or otherwise, based 1n whole or tn part upon any act or omission or other
event occurnng prior to the Commencement Date or during the course of the Chapter 11 Cases, including through
the Imtal Effective Date and the NTA Effective Dates to the extent and only to the extent they constitute Exciuded
Assets or Excluded Liabilities



136  Chapter 11 Cases means the cases under chapter 11 of the Bankruptcy Code commenced by the
Debtars, styled i re Allegiance Telecom Inc et al , Chapter 11 Case No 03-13057 (RDD), which are currently
pending before the Bankrupicy Court

137 Claim means a clam as defined in section 101(5) of the Bankruptey Code, agamst a Debtor,
including, but himted to (a) any night to payment from a Debtor whether or not such right 1 reduced to judgment,
liqudated unhquidated, contingent, matured, unmaturcd disputed, undisputed, legal, equnlable, secured or
unsecured or (h) any right to an equitable remedy for breach of performance 1f such performance gives rise to a nght
of payment from a Dcblor, whether or not such night to an equitable remedy 1s reduced 1o judgment, fixed
contingent, matured, unmatured, disputed, undisputed, secured or unsecured

138 Claim Holder or Claimant means the Halder of a Claim

136 Claims Objection Deadline means, for each Claun, the later of (a) 180 days after the Initial
Effective Date and (b) such other period of limitanion as may be specifically fixed by an order of the Bankruptey
Court for objecting to such Claim

[ 40 Class means a category of Holders ot Claims or Equuty Interests classified sn Article T of the
Plun 1n accordance with section 1122(a)(1) of the Bankruptey Code

141 Closing means the “Closing’ as defined in the Purchase Agreement

142  Commencement Date means May 14, 2003, the date on which the Debtors commenced the
Chapter 11 (ases

143 Commen Stock means all 1ssued and ontstanding Lommon stock of the Debtors as of the
C ommencement Date

144 Confirmatwon Date means the date on which the Clerk of the Bankruptey Court entets the
Confirmation Order on the Bankruptey (ourt’s dockel

145 Confirmation Hearing means the hearing held by the Bankruptey Court to determune the
confirmauon of the Plan pursuant to section 1129 of the Bankruptey Code, as such heanng may be adjourned or
continued from time to time

t 46  Confirmation Order means the order of the Bankruptey Court confirming the Plan pursuant to
section 1129 of the Bankruptey Code

b 47 Credit Agreement means that certam Credit and Guaranty Agreemunt, dated as of Fehruary 15,
2000, as amended as of November 27, 2002 among ATCW  as borrower, all of the other Debtors, us guarantors,
Goldman Sachs Credit Partners L P, as syndicahon agent and sole Jead arranger, General Elecinic Capital
Corporation (as successor 10 Totronto Dormmon (Texas), Inc ), as admumstrative agent, and Bank Boston, N A and
Morgan Stanley Senior Funding, as co-documentation agents

148 Crediiors Commyttee means the statutory commmitiee of unsecured creditors appotnied 1n the
Chapter 11 Cases pursuant to section 1103 of the Bankruptcy Codc, as reconstituted from hime to time, and s
current and former membets

149  Debtars means Allegiance Telecom. Inc , Allegiance Telecom of New Yark, Inc , Adgrafix
Corporation, ALGX Buswncss Internet, Inc , Allegiance Internet, Inc, Allegiance Telecom Company Worldwide,
Allegiance Telecom International, Inc , Allegiance Telecom of Anzona, Inc, Allegiance Tetecom of Califormia,

Inc , Allegrance Telecom of Colorado, Ine , Allegrance Telecom of Florida, Inc , Allegiance Telecom of Georga,
Inc , Allegrance Telecom of llinots, Inc , Allegiance Telecom of Indiana, Inc , Allegiance Telecom of Maryland,
inc , Allegance Telecom of Massachusetts, Inc , Allegiance Telecom of Michigan, Inc, Allegiance Telecom of
Mmnesota, Inc , Allemance Telecom of Missours, Inc , Allegiance Telecom of Nevada, Inc , Allegiance Telecom of



New Jersey, Inc, Allegiance Telecom of North Carolina, Inc , Allegiance Telecom of Ohtio, Inc , Alleglance
Telecom of Oklahoma Inc , Allegiance Telecom of Oregon, Ine , Allegiance Telecom of Pennsylvania, Inc ,
Allegsance Telecom of Texas Inc  Allegiance Telecom of the Iistrict of Columbia Inc  Allegiance Telecom of
Virgima, Inc , Allegiance Telecom of Washington, Inc , Allegiance Telecom of Wisconsin, Inc | Allegrance
Telecom Purchasing Company, Allegiance Telecom Service Corporation, Coast to Coast Telecommunicatons, Inc
Hosting cam, Inc , Inter Access Telecommunications Company, Jump Net, Tnc , Shared Technologies Allepiance,
Inc , and Virtuahs Systems, Inc

150 Debtors in Possessien means the Debiors in thesr capacity as debtors 1in possession in the Chapter
11 Cases pursuant 10 sections L1101 1107(a) and 1108 of the Bankruptcy Code

151 Disclosure Schedules shall have the meamng ascnbed to such term 1n the Purchase Agreement

[ 52 Disciosure Statement means the disclosure statement relating to the Plan, as amended,
supplemented or modificd from tme 1o tume, describing the Plan, that 18 prepared and distributed m accordancc

with sections | 125, 1126(b} and/or 1145 of the Bankruptcy C ode and Bankruptcy Rule 3018 and/or other applicable
law

153 Disclosure Statement Hearmng Date means the final date on which the Bankruptcy Court holds a
heanng to consider the approval of the Disclosure Statement

1354 Disclosure Statement Order mcoans that certain order of the Bankruptcy Court, dated
I | which 15 annexed to the Disclosure Statement as Exhubit D

1 3% Disputed Clamm means any Clatm () listed on the Schedules as, or proof of which 1s filed as,
uniiquidated, disputed or contingent, (b) as to which a proof{ of Claim designating such Claim as hquidated in
amount and not contingent was not tumely and proprly filed, (c) as to which a Debtor, the Buyer or any other party
1 interest has nterposcd a timely objection or request for estimation in accordance with the Bankruptey Code and
the Bankruptcy Rules or (d) 1s otherwise disputed by a Debtor, the Buyer or any other party n interest in
accordance with applicable law which objection, request for estimation or dispute has not been withdrawn or
determuned by a Fina) Order

156  Tnsputed Clasm Reserve means the reserve estabhshed and maintamned by ATLT on account of
Disputed Claims

157 Disputed Clasm Amgunt means the amount set forth on the prooi of Claim relating to & Dhsputed
Claym or, 1f an amount 15 estimated 1 respect of a Disputed Claim m accordance with section 502(¢) of the
Bankrupicy Code, Bankruptey Rule 3018 or other applicable law, the amount so estimated pursuant to a F mal Order
ot the Bankruptcy Court

138 Distribution means any distribution made under the Plan (o the Holders of Allowed Claims

159 Distribution Account means an account to be established and mamtaincd by ATLT for the
purpose of making Distributions to Holders of Allowed Claims

| 60  Distnibution Date means any date on which a Distribution 1s made by ATLT on behalf of the
Debtors

1 61 Entity shall have the meaning sct forth i section 101(15) of the Bankruptcy Code
1 62 Equity Interest means any share of common stock, preferred stock, or other instrument

evidencing an owncrshup interest 11 any of the Debtors, whether or not transterable, and any option, warrant or right,
contractual or otherwise, 10 acquire any such interest



163 Estates mcans the wstales created in the Chapter |1 Cases by operation of section 541 of the
Bankruptcy Code

164 Excluded Assets means the “Excluded Assets” as defined in the Purchase Agreement
165  Fxcluded Tiabdities means the *“Excluded Liabilities™ as defined 1o the Purchase Agreement

1 66 Federal Judgment Rate mcuns the rate equal to the weekly average one-year constant maninty
Treasury yteld, as publhished by the Board of Governors of the Federal Reserve System and idenntied at
http //www fideral reserve gov! releases/hl S/current/

167 Final Distribution Date means the date of the last Distribulion by ATLT on behalf of the

Debtors

| 68 Final Effective Date means the date on whith the Initial Effective Date and all of the NTA
Eftective Dates have occurred

1 69 Fmal Order means an order of the Bankruptey { ourt or any other cotirt of competent jurisdiction
as to which the tume to appeal, petition for certiorai 1, or mave for reargument or rehearning has expired and as to
which no appeal, petition for certiorart, or other proceedings for reargument or rehearing shall then be pending or as
to which any right to appeal, petition for certiorar:, reargument, or rehearmg shal] have been waived 1n writing n
form and substance sausfactory to the Debters or, on and after the Imnal Fffective Date, ATLT, in the event that an
appeal, writ of certiorar, o1 reargument or rehearing thereof has been filed or sought, such order of the Bankruptcy
C ourt or other court of competent Junsdiction shall have been determined by the highest court to which such order
was appealed, or cerniorart, reargument or reheanng shall have been dented and the time to take any further appeal,
petition tor certior art or move for reargument or reheanng shall have expired, provided, that the possimlity that a
motion under Rule 59 or Rule 60 of the Federal Rules of Civil Procedure or any analogous rule under the
Rankruptcy Rules or applicable state court rules of civif procedure, may be filed with respect to such order shall not
cause such order not to be a Final Order

170 Holder and, collectively Holders means a Person or Entity legally holding a Claim or Equity
Interest

171 Impawred means, with respect to a ( laim or Equity Interest (or Class of Claims or Equuity
Inturests), a Claum or Equity interest (or Class of Claims or Equity Interests) that 1s impaired within the meaning of
section | 124 of the Bankruptcy Codc

172 Impaired Claim means a Claim classified m an Impaired Class

173 Impaired Class means each of Classes 4, 5, 6 and 7 as set forth m Article HI of the Plan

174 Initial Effechve Date means, with respect to AT[, ATCW and any Subsidianes that do not hold
ot constitute Non-Transferred Assets, the first Business Day on which (a) the condrtions specified in Scction 9 1 of

the Plan have been satisfied or waived, and (b) no stay of the Confirmation Order 1= mn effcct

I 75 Insured Claim means any Claim ansing trom an meident or occurrence that 1s covered under the
Dibtors insurance policies

176 Intercompany Claim means a Claim of one Debtor against another Debtor

177 IT Reerganized Subsidiaries means the Subsidianes, other than STFI, that do net hold or
constitute Non-Transferred Assets, on and after the Imtial Effective Date



178 Lien means any hen, lease, nght of first refusal, servitude, claim, pledge, eption, charge,
hypothccation, casement, secunity interest right-of-way encroachment, mortgage, deed of trust and/or any other
encumbrance restriction or limitation whatsoever

179 Litigation € ash mcans all proceeds, 1f any, actually recerved by ATLT anising from the
prosacution or settlement of Avmdance Actions or Causes of Action commenced against any Entity or Person at the
discretion of ATLT provided, however, that the prosecution of any such Avoidance Actien or Causes of Action
shall be subject to the terms and canditions of the Purchase Agreement

130  New STFI Common Stock means the shares of common stock par value S0 01 per share, to be
authorized pursuant to the New Certificate of Incorporation of Reorganized STFI, of which up to [10,000,000]
shares shall be 1ssued pursuant to the Planto ATIT

1 81 Mon-{ransferred Assets means “Non-Transferred Assets’ as defined in the Purchase Agreement

182 NTA Effective Dates means, with respect to each Subsidiary that holds or constitutes Non-
Transterred Asscts, the first Business Day or as soon as practicable thereaficr on which (a} the conditiens specified
n Section 9 2 of the Plan have been satistied or waived with respect to such Subsidiary, and (h) no stay of the
Cuafirmation Order 15 1n effect

183 NTA Reorgamized Subsidiaries means the Substdiaries, other than STFI, that hold or constilute
Non-Transferred Assets, on and after thewr respective NTA Effective Dates

184 Operatig Agreement means the “Operating Agreement” as defined 1n the Purchase Agreement
185  Person shall have the meamng set forth in section 101(41) of the Bankruptey Code

1 8  Plan means this Joint Plan of Reorgamzation of the Debtors pursuant to chapter 11 of the
Hankruptcy Code, including without hmitation, all exiibits, supplements, amendmcants, appendices and schedules
hereto, either n their present form or as the same may be altered, amended or medified from tume to time, and those
documents wdentified in the Plan Supplement

1 87 Plan Adnnnistrator means the person appomted by the Creditors Commuittee to admunister the
ATLT pursuant to the terms of the ATLT Agrecment

188  Plan Suppiement mcans the supplement to the Plan that will consist ot the follow.ng form of
documents (a) the Operating Agreement, (b) the Transition Services Agreement, {c) the ATLT Agreement, (d) the
ATLT Certificates, (c) the Reorgamzed STFT Certificate of Incorporation, (f) the Reorganszed STF1 Bylaws, (g) the
Reorganized Subsidiaries € eruificates of Incorporation, and (h) the Reorganized Subsidiaries Bylaws

1 89  Post-Initial Effective Datc Fees and Expenses means the fees and expenses in an amount equal
to the aggregate of the unpaid fees and expenses requested by Professionals for services rendered 1o the Debtors and
the Creditors Commutiec through the Inmial Effective Date that shall be maintained n the Reserve Fund It also
includes fecs and expenses 1n an amount equal to the anticipated addntional fues and expenses for services (o be
rendered after the Iniral Effective Date to ATLT by Professionals, or any other professionals ATLT may retain,
estimated through the completion date ot such services, together with all anticipated additional expenses for
consummating the hquidation and Distribution of the ATLT Assets (includmg but not himited to the costs and
expenses associated with operating ATLT, the cost of any msurance, Umted States Trustee’s fees, tax obligations
and other post-confirmanon expenses) and other transactions or obligations contemplated by the Plan

180 Prigrity Non-Tax Claum means any Claim, other than an Admimstrative Expense Claim or a
Prionty Tax Claim, entitled to priority 1n right of payment under section 507(a) of the Bankruptcy Code

191 Priorly Tax Claun means any Claim of a governmental umit of the kind specified 1n sections
502(1) and 507(a}8) of the Bankruptcy Code



192 Professional means (a) any professional employed tn the Chapter 11 Cases pursuant (o scctions
327 or 1103 of the Bankruptcy Code and (b} any professional or other Entity seeking compensation and
reimbursement in connection with the Chapter 11 Cases pursuant 1o section 503(b){(4) of the Bankruptcy Code

193 Professional Fee Claims means all Adrimstrative Expense Claums for the compensation of
Professionals and rermbursement of expenses incurred by such Professionals {to the extent allowed under sections
328, 330, 363 or 503 of the Bankruptcy Code) through the Initiaj Effective Date

194 Purchase Agreement means that certain Asset Purchase Agreement, dated as ot February 18
2004, by and among ATI, ATCW and Buyer and approved by the Bankruptey Courl pursuant to the Sale Order, a
copy of which Purchase Agreement 15 annexed to the Disclosure Statement as Exhibit B

195 Record Date means, tor purposes of voting on the Plan, the date on which the order of the
Bankruptcy Court approving the Disclosure Statement 1s entered on the docket of the Bankruptey Court and, for
purposes of recerving a Distnbution undur the Plan, the Confirmation Date

1 96 Reorgamzed STF1 means STFI on and after the Imtial Effective Date

| 97 Reorgamzed Subsidiaries means collectively, the [T Reorgamzed Subsidiaries and the NTA
Reorgamized Subsidiaries

198  Reserve Fund means the account established by the Debtors or ATLT o which funds shall be
deposited on, and possibly after, the Imitral Effcctive Daw and from which Post-Initial Effective Date Fees and
Lxpenses shall be paid m an amount agreed to by the Debtors and the Creditors Commutiee

199  bale Order means that certamn order entered by the Bankruptey Court on February 20 2004 1n
connection with the Chapler 11 Cases, which, among other things, approved the Purchasc Agreement, and which 15
annexed to the Disclosure Statement as Exhibat €

1 100  Sale Transaction means the sale of substantially all of the assets of AT and ATCW and the
common stock of the Reorgamized Subsidiaries to Buyer, and the assumption by Buyer of the Assumed Liabiities of
ATT and ATCW, as contemplated m accordance with the Purchase Agreement

110l Schedules means the schedule of assets and hamhties, the list of Holders of Equity Interests and
the statement of financial affairs filed by the Debtors under sechion 521 of the Bankruptey Code and Bankruptey
Rule 1007, and all amendments and modifications thereto

1102  Secured Claim means any Claim, other than Sentor Lender Claims to the extent reflecred in the
Schedules or on a timely filed proof of Claim as a Secured Clasm, which 15 secured by a Lien on Collateral to the
extent of the value of such Collateral, as determined 1n accordance with section 506(a) of the Bankruptey Code. or,
1n the event that such Claim 1s subjcct to a pernussible set-off under section 553 of the Bankruptey Code, to the
extent of such permussible set-off

1103  Semer Discount Notes means thosc certan 11 3/4% Semor Discount Notes, due on February 15,
2008, 1ssued pursuant to the Sentor Iiscount Note indenture

1104  Semor Discount Note Indenture means that certain Indenture, dated as of February 3, 1998 by
and between ATI and the Semor Discount Note Trustee

1 105  Semor Discount Note Trustee means The Bank of New York, as Indenturc Trustee for the Sentor
Thscount Notes

1106 Semor Lender Claims mcans claims in the aggregate amount of $477,827,051, together with any
post-Commencement Date mterest and costs outstanding as of the date of payment, ansing under or in connection
with the Credit Agreement




1107 Semor Lenders means the lenders under the Credit Agreement

1108  Semor Note Indenture means that certain Indenture, dated as of July 7, 1998, by and between
ATT and the Sentor Note Trustes

1109 Semor Note Trustee means The Bank of New York as Indenture Trustee for the Semor Notes

1 110 Semor Notes means those 12 7/8% Semor Notes, due on May 15, 2008, 1ssued pursuant to the
Semor Notc Indenture

1111 STFI means Shared Technologies Allegance, Inc before the Imtial Effective Date

1112 STFI Assets means the capital stock of STFI and the assets of STFT and certain other Debtors that
are {a) utilized exclusively 1n the business of STFI (b) are necessary to operate Reorgamzed STF], and (¢) and as

more specifically set farth i the Plan Supplement provided however, that the STFI Assets shall not include any
Acquired Assets

1113 STFI Cash Amount means the amount of Cash necessary to fund the operation of the STFI
Assets on and after the Inttial Fffecuve Date, which amount shall be not less than $5 mullion, unless otherwise
determined by the Debtors and the Creditors Commuttee

1114 Subordinated Claim means any Claim ansing from rescission of a purchase or sale of a security
of any ot the Debtors, for damages arising from the purchase or sale of such a secunity, or for resmbursement or
contribution allowed under section 502 of the Bankruptey Code on account of such a Claim that 1s determuncd to be
subordinated to other Claims pursuant to section 510(b) of the Bankruptcy Code

1115  Subsidiaries means the direct and ndirect subsidianes of ATCW

1116 Tamff mceans the schedule of terms, conditions, and prices (a) which are filed with an appropriate
regulatory commussion or (b) which are made generally available to the public (or such classes of customers as to be
effectivcly avarlable directly to the public) for the provision of products and services

1117  Tarff Services means tclecommunications services required to be provided by an Access
Provider pursuant to 2 Tanff filed by such Access Provider with the Federal Commumcations Commission or
relevant state commission  For purposes ot the Plan, the obligation of an Access Provider to provide Tanff Services
does not anse ander an executory contract

1118 Tax Rate mcans the rate equal 1o the underpayment rate specifisd m 26 U S C § 6621
(deternuned without regard to 26 U S C §6621(c)) as of the Tnihial Eftective Date

1 119 Transstton Services Agreement means the “Transion Services Agreement” as defined i the
Purchase Agreement

1120 Unencumbered Cagh means Cash m the amount of $26,185,395 that 15 bemng held mn }P Morgan
Chase account number 343605

1121 Unimpawed means, with respect to a Claim (or Class of Claims), a Claim (or Class of Claims)
that 15 Ummpaired within the meamng of section 1124 of the Bankrupicy Code

1122  Unimpared Claim means a Claim classified in an Unimpatred Class
1123  Unimpaired Class means each of Classes 1 2 and 3 a5 set forth n Article TII of the Plan

1124  Unsecured Claims means, collectively, all ATCW Unsecured Claims and all ATI Unsecurcd
Claims



1125 Utility Company means a Person who provides Utility Services to Debtors, including, but not
linuted to, those Persons defined as Utihty Compames in the Utihties Order

1126 Utilities Order means the Order Deeming Unlities Adequately Assured of Future Performance
and Fstablishing Procedures for Delerminming Requests tor Additional Adequate Assurance that was entered by the
Bankrupicy Court on May 15, 2003

1127 Udkhty Services means those services generally provided by unlity providers and
telecommunications vendors pursuant to 2 Tariff requested by the Debtor via a Unlity Service Order, including, but
not linited to, electricity, gas. water, telephone, telecommunications Utility Serveces as defined tn the Unlities
Order, and other utility services

1128  DUality Service Order means those orders, purchase orders, and other reguests for Unlity Services
made by Debtors

1129 Voting Deadhne means the date set by the Bankruptcy Court by which all Batlots for acceptance
or reyection of the Pian must be received by the Debtors

t 130 Voting Record Date means the record date set by the Bankruptey Court, pursuant to Bankruptcy
Rule 3017(d}, for determinming which credstors and equity secunty holders are entitled to recerve sohcitation
matenals and, when appheable, to vote on the Plan

1131 Wind-Down Amount shall mean Cash 1 the amount necessary to fund the wind-down and
closing of the Debtors’ Estates by ATLT 1o accordance with the Plan, which amount shall be estimated by the
Debtors, 1n consultation with the Credstors Commuittee, no later than ten {10) days prior 1o the Confirmation Date
and shall be deposited 1n a suparate mterest-bearing account

1132 XO means X0 Commumecations Inc a Dclaware corporation

I 133 X0 Common Stock means 45,380,000 shares of common stock of XO, par value § 01 per share,
to be 1ssued to the Debtors pursuant to the Purchase Agreement, subject to adjustment as provided therem

Interpretation, Apphcaton of Defiptions and Rules of Construction. Wherever from the context it
appears appropnate, cach ferm stated in either the smgular or the plural shall include both the singutar and the plural
and pronouns stated 1r: *he masculine, femimine or neuter gender shall inclnde the masculine, ferunine and neuter
Unless otherwise specified, all section, schedule, or exhibit references i the Plan are to the respective section 1n,
article of, or schedule or cxhibit to the Plan, as the same may be amended, waived, or modificd from tinie to ime
The words ‘herein ™ “hereof.” “hereto,” “hereunder,” and other words of similar import refer to the Plan as a whole
and not to any particular section, subsection, or clause contained therein A term used 10 the Plan that 1s not defined
in the Plan shall have the meamng assigned to that term 1n the Bankrupicy Code  The rules of constructien
contamed 10 section 102 of the Bankruptcy Code shall apply to the Plan The headings n the Plan are for
conventence of reference onty and shall not it or otherwise affect the provisions hereof  In the event of any
ineonsistency between the terms of the Purchase Agreement and this Plan, the terms of the Purchasc Agreement
shal§ control

In computing any pertod of ume prescribed or allowed by the Plan, the provisions of Bankruptcy Rule
9006(a) will apply Unless otherwise provided i tlus Plan, any reference 1n this Plan to a contract, instrument,
rclease or other agreement or document being m a partictslar form or on particular terms and conditions means that
such document will be substantially 1n such form or substantially on such terms and conditions  Any reference
this Plan to an existing document or schedule filed or to be filed means such document or schedule, as 1t may have
heen or may be amended, modified or supplemcnted pursuant to this Plan  Any reference to an Entity as a Holder of
a Claim o1 Equity Interest mcludes that Entity’s legal successors and assigns

This Plan s the product of cxtensive discussions and arm’s-length negotiations between and among the
Debtors, the Semor Lendcrs, the Creditors Committee and certan other creditors and constituencies  Each of the
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foregomg was represented by counsel who wither (a) participated n the formutanon and documentation of or (b) was
afforded the opportumity to review and provide commenls on, the Plan, the Disclosure Statement, and the other
relevant and necessary documents ancillary, as apphcable  Additionally, the Buyer and 1ts counsel were afforded the
cpportunuty to review and provide comments on, the Plan and Disclosure Statement

ARTICLE IT

TREATMENT OF ADMINISTRATIVE
EXPENSE CLAIMS AND PRIORITY TAX CLAIMS

21 Admumstrative Expense Clawums  Except to the extent that any Entity entitled to the payment of
any Allowed Admnistrative Expense Claum agrees to a less favorable treatment, each Holder of an Allowed

Adrministrative bxpense Clarm shall recerve Cashin an amount equal to such Allowed Administrative Fxpensc
Clanm on the later of (a) the Imtial Effective Date (b) the date such Admumstrative Fxpense Claim becomes an
Allowed Administrative Expense Clann, or as soon as practicable thereafter, or {c) on such other date as may be
ordered by the Bankruptey Court, provided, however, that Allowed Admumstrative Expense Clams representing
habilities meurred i the ordinary course of business by the Debtors (including, but not limited to, real and personal
property taxes and franchise foes) or liabilities ansing under loans or advances to or other obligations incurred by
the Debtors shall be paid 1o full and performed by the responsible Debtor, Reorgamzed Subsidiary or Reorgamzed
STFI, as the case may be, 1n the ordinary course of businuss m accordance with the terms and subject to the
condibions of any agreements goverming, instruments evidencing or other documents relating to such transactions
Notwithstanding the toregomng, the Buyer and the Reorgamzed Subsidianies shall not be hable (x) for any of the
foregotng liabilities to the cxlent such liabilifies do not constitute Assumed Liabilities, (y) for more than 50% of all
Transter [axes (as defined in the Purchase Agreement) i accordance with Section 6 10 of the Purchase Agreement
and {7} any real or personal property Taxcs (as defined in the Purchase Agreement) or similar ad valerem
obligations other than thosc Lo be borne by Buyer mn accerdance with the proration provided under Section 6 12 of
the Purchase Agreement Except as provided under apphicable non-bankruptey law, post-petition intercst will not be
paid on Allowed Admimstrative Expense Claims

22 Professional Fee Claims The Holders of Professional Fee Claims shall file thetr respective final
fee applications for the allowance of compensation for services rendered and reimbursement of expenses incurred
through the Inma! Effective Datc by no later than the date that 1s forty-five (45) days after the Imtial Effective Date,
or such other datc thal may be fixed by the Bankruptcy Court If granted by the Bankruptcy Court, such award shall
be pard n full in such amounts as are Allowed by the Bankruptey Court esther {a) on the date such Professional T'ee
Clain becomes an Allowed Professionul Fee Claim, or as soon as practicable thereafter, or (b) on such date and
upon stch other terms as may r< mutually agreed upon between such Holder of an Allowed Professional Fee Claim
and the Dehtors  Notwithstanding anything to the contrary contained herein, none of the Buyer nor any of the
Reorganiced Subsidianies shall be hable for any Professional Fee Claims

23 Priority Tax Claims Except to the extent that a Holder of an Allowed Prionty Tax Claum has
been paid by the Debtors prior to the Intial Eftectuive Date or agrees to a different treatment, each Holder of an
Allowed Prionty Tax Claim shall receive, 1n full and complete settlement, satisfaction and discharge of us Allowed
Prionty Tax Claim, mcluding post-petition 1nierest, (a} Cash tn an amount cqual to such Allowed Prionty Tax Claim
on the later of (1) the Imtial Effective Date, (1t) the date such Priority Tax Claim becomes an Aliowed Priority Tax
Claim, or as soon as practicable thereafter, and (1n) on such other date as may be ordercd by the Bankruptey Court,
or (b) equal annual Cash payments in an aggregate amount equal to such Allowed Prionty Tax Claim, together with
interest at the Tax Rate, over a penod through the sixth (6™) anmiversary of the date of assessment of such Allowed
Prionity Tax Claim  Notwithstanding anything to the contrary contatned herein, none of the Buyer nor any of the
Reorgamzed Subsidiancs shall be Liable for any Prionity Tax Claims
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ARTICLE III

SUMMARY CLASSIFICATION AND TREA IMENT OF CLAIMS AND EQUITY INTERESTS

Cluims, other than Admmmstrative Expense Claims, Professiwonal Fee Claims and Prionity Tax Claims, are
clasmfied for all purposes including voting, confirmation and Dhstnibution pursuant to the Plan as follows

Class Designation Impairment Entitled to Vote
Class 1 Priority Non-Tax Claims Ununpaired No {deemed to accept)
Class 2 Secured Claims Unumpaired No (deemed to accept)
(lass 3 Scmier Lender Claims Unmimpatred No (deemed to accept)
(Class 4 ATCW Unsecured Claims Impared Yes o
Class 5 ATT Unsceured Clauns ITmpaired Yes ]
Class 6 Subordmnated Claims Impared No (deemed to re]ec_:ti“—
Class 7 Equity Interests Imparred No (deemed to reject)

A Claum or Interest 1s classificd 1n a particular Class for voting and distribution purposes only to the extent
the Claim or Interest qualifics within the description of that Class, and 1s classified n another Class or Classes to the
extent that the Claim or Interest qualifies within the description of such other Class or Classes A Claum or Interest
1 classified 1n a particular Class regardless of whether the Claim or Interest 1s an Allowed Claim or Interest 1n that
Class, or anly asserted as such, but only to the extent that 1t has not been paid, refeased, disallowed or otherwise
satisficd before the Imnal Fffective Date

The Allowed Ciaims against and Interests in the Debtors shall be classified and receive the reatment

specified below

The Buycr and the Reorganized Subsidianes shall not be lable for any Claims against or Equity Tnterests in
the Dubtors except for Assumed Liabilities

31

(a)

(b)

32

(a)

Priority Non-Tax Claims {(Class 1)

1reatment On the later of (1} the Tnmal Effecteve Date, (1) the date such Prionty Non-Tax Claim
bucomes an Allowed Prionity Non-Tax Claim, ot as soon thereafter as 1s practicable, or (in) such
other date as may be ordcred by the Bankruptey Court, each Holder of an Allowed Prionty Non-
Tax Claimn shall be paid i Cash, in full sausfaction, settlement, release and discharge of, and m
exchange for such Allowed Prionty Non-Tax Claim, and thereby rendered Unimpaired, cxeept 1o
the extent that the Debtors, with the consent of the Crediters Commuttes which shall not be
unreasonably withheld, delayed or conditioned, and any Holder of such Aliowed Prionty Non-Tax
Claim agree to a different treatment

Voting Class 1 1s Ummparred by the Plan Pursuant to section 1126(f) of the Bankruptcy Code,
each Holder of an Allowed Priority Non-Tax Claim 1n Class 1 15 conclusively presumed to have
accepted the Plan and 15 not entitled to vote to accept or reject the Plan

Secured Claims (Class 2)
Treatment On the later of (1} the Trutial Effective Date, (11) the date on which a Secured Claim

becomes zn Allowed Secured Claim, ur as soon thereafter as practiable, or (11} such other date as
may be ordered by the Bankruptey Coutt, each Allowed Secured Claim shall be, at the election of
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(b

33

(a)

(b)

34

(a}

{b)

35

(a)

the Debtors (1) remnstated {only to the extent the collateral securing such Sceured Claim does not
constitute an Acquired Asset), (1) paid i Cash, 1n full satisfaction, scttlemnent, release and
discharge of and in exchange for such Allowed Secured Claim, (1) satisfied by the Debters’
surrender of the collateral secunng such Allowed Sceured Claim uniess such collateral 1s an
Acquired Asset under the Purchase Agreement 1 which case the Lien of such Holder shall attach
to the proceeds of such Acquired Assets, (1v) offset against, and to the extent of, the Debtors’
claims aganst the Holder of such Allowed Secured Claim, or (v) otherwise rendered Unimpaired,
cxcept to the extent that the Debtors, with the consent of the Creditors Committee which shall not
be unreasonably withheld, delayed or conditioned, and a Holder of an Allowed Secured Claim
agree to a different treatment

Voting Class 215 Unimpaired by the Plan  Pursuant to section 1126(f) of the Bankruptey Code,
cach Helder of an Allowed Secured Claim n Class 2 15 conclusively presumed to have accepted
the Plan and 15 not entitled to vote to accept or reject the Plan

Sentor Lender Claims (Class 3)

Treatment. On the Inithal Effective Date, or as soon as practicable thereafter each Holder of an
Allowed Sentor Lender Claim shall recerve Cash in an amount equal to one hundred percent
(100%) of such Holder’s Allowed Sentor Lender Claim

Yoting Class 3 1s Unumpaired by the Plan Pursuant to sectron 1126(f) of the Bankruptcy Code,
each Holder of an Allowed Securad Claim mn Class 3 15 conclusively presumed to have accepted

the Plan and 1s not entitled to vote to accept or reject the Plan

ATCW Unsecured Claims (Class 4)

Treatment On the later of (1) the Imuial Effective Date, (1} the datc such ATCW Unsecured
Clasm becomes an Allowed ATCW Unsecured Claim, or as soon as practicable thereafter, or (1)
such other date the Bankruptey Court may order, cach Holder of an Allowed ATCW Unsueured
Claim shall receive 1ts pro rata share of (x) either the ATLT A Certificates or the applicable Cash
Recovery, (y) either the ATLT B Certificates or the applicable Cash Recovery, and (z) either the
ATLT C Certificates or the applicable Cash Recovery  Holders of Claims in Class 4 that do not
make an election with respect to the Cash Recovery will be deemed to have made the Cash
Recovery Election For purposss of this Section 3 4, the term pro rata shall mean the ranio of swh
Holder's Allowed ATCW Unsecured Claim over the sum of all (1) Allowed ATCW Unsecurcd
Claims and (2) Allowed AT] Unsecured Claims Notwithstanding the foregoing, to the extent a
Holder of an Allowed ATCW Unsceured Claim is entitled to less than one (1) ATLT A
Certificate, ATLT B Certficate or ATLT C ( ertificate, then such Holder shall be deemed to have
made the Cash Recovery Etection, as apphceable The shares of ATLT A Certificates, ATLT B
Certificates and ATLT C Certificales otherwise distributable to Holders of Class 4 Claims that
elect and recerve a Cash Recovery will be extingmshed Tn the cvent that the Available Cash s
msufficient to satisfy i full the Claims of all Holders in Class 4 that elect a Cash Recovery {with
such msufficiency being determimed as of the Iniial Effective Date), each such Holder shall
recerve 1ts proportionate share of the Cash Recovery, and the remainder of 1ts Clairas shail be
satisfied with ATLT A Certficates, ATI T B Certificates and ATLT C Certificates, as applicable

Voting. Class 4 s Impaired by the Plan  Each Holder of an Allowed ATCW Unsecured Claim m
Class 4 1s enuitled to vote to accept or regject the Plan

ATI Unsecired Claims {Class 5)

Treatment On the later of (1) the Intial Effective Date, (1t) the date such ATI Unsecured Claim
becomes an Allowed ATI Unsecured Claim, or as soon as practicable thereafter, or {111) such other
date the Bankruptcy Court may order, each Holder of an Allowed ATI Unsecured Claim shall
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(b)

36
(a}

(b)

37

(b)

41

recoive 1ts pro rata share of (x) esther the ATLT A Certificates or the applicable Cash Recovery,
(y) erther the ATLT B Certificates or the applicable Cash Recovery, and (z) either the ATLT C
Curuficates or the applicable Cash Recovery Flection, provided, however, that n the event that the
Available Cash 15 insufficient to satisfy in full the Claums of all Helders in Class 4 that elect a

C ash Recovery (with such mmsufficiency being deternuned as of the Inmhal Fffective Date), the
Holders of Allowed Claims in Class 5 will not be entitled to any Cash Recovery  Holders of
Clamms in Class 5 that do not make an election with respect to the Cash Recovery will be deemed
to have made the Cash Recovery Election  For purposes of this Section 3 5, the term pro rata shall
mean the ratio of such Holder’s Allowed ATT Unsecured Clanm over the sum of all (1) Allowed
ATI Unsecured Claims and (2) Allowed AT] Unsecured Claims Notwithstanding the foregoing,
to the extent a Holder of an Allowed ATI Unsecured Clatrn 1s entitled to less than onc (1) ATLT A
Certificate, ATLT B Certificate or ATLT C Certificate, then such Holder shall be deemed to have
made the Cash Recovery Election as applicable  In the event that there 15 sufficient Available
Cash to permit Holders of Aliowed Claims 1n Class 3 to make a Cash Recovery Election, the
shares of ATLT A Certificates ATLT B Certificates, and ATLT € Certificates otherwise
distnbutable to Holders of Class 5 Claims that elect and receive a Cash Recovery will be
uatingwished  In the event that the Available Cash1s misufficient to satisfy i full the Clamms of all
Holders 1n Class 5 that elect a Cash Recovery (with such msufficiency being determined as of the
Imtial Effective Datce), cach such Holder shall receive its proportionate share of the Cash
Recovery, and the remainder of its Claims shall be satisfied with ATLT A Certificates, ATLT B
Certificates and ATLT C Certificates as applicable

Voting. Class 5 ts Impaired by the Plan  Each Helder of an Allowed ATI Unsecured Claim n
Class 5 13 entitled to vote to accept or rgject the Plan

Subordinated Claims (Class 6)

Treatment Holders of Subordinated C laims, 1if any, shall net be entitled 1o, and shall not retam,
any propurty or unlerest in property on account of such Subordmated Clams

Vouing. Holders of Subordinated Claims shall receive no Distnibution under the Plan  Therefore,
each Holder of a Subordinated Claim in Class 6 1s conclusively presumed to have rejected the
Plan Pursuant to scction 1126(g) ot the Bankruptcy Code, Helders of Subordinated Cluims are
not entitled to vote to accept or reject the Plan

Equity Intcrests {Class 7)

Treatment Holders of Equity Interests shall not be entitled to, and shall not retain, any property
or interest in property on account of such Tquity Interests

Voting Holders of Equity Interests shall recerve no Distribution under the Plan Therefore, each
Holder of an Equity Interest i Class 7 1s conclusively presumed to have rejected the Plan
Pursuant 1o section 1126(g) of the Bankruptcy Code, Holders of Equity Interests are not cntitled to
vote to accept or reject the Plan

ARTICLE 1V
ACCEPTANCE OR REJECTION OF THE PLAN

Special Provisions Govermng Umimpaired Claims. Except as otherwise provided 1n the Plan or

i the Purchase Agreement, nothing shall affect the Debtors™ or ATLT s nights and defenses with respect to any
L nimparrcd Clatms, ncluding, but not limited to, all rights with respect to legal and equitable defcnses to set-offs
and recoupments {solely i respect of assets that do not constitute Acquired Assets) agamnst such Ummpaired

Claums
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472 Classes Entitled to Vate Classcs 4 and 5 are Tmpaired Classes and are entitled to vote 1o accept
or reyect the Plan By operation of law each Umimpaired Class of Claims 1s deemed to have accepted the Plan and 15
not entitled to vote to accept or reject the Plan  Classes 1, 2 and 3 are Ununpaired Classes and are deemed to have
accepted the "lan By operation of law any Class of Clauns or Equity Interests that 1s ot entitied to recerve or
rctain any pruperty of the Debtors under the Plan 15 deemed to have rejected the Plan  Classes & and 7 are not

entitled to receive or retain any property of the Debtors, are not untitled to vote and are deemed to have rejected the
Plan

43 Acceptance by Impawred Classes  An Impaired Class of Claims shall have accepted the Plan if
(a) the Holders {other than any Holder designated under section 1126(e) of the Bankruptcy Code) of at least two-
thirds (2/3) 1n amount of the Allowed Claims actually voting 1n such Class have voted 1o accept the Plan and (b) the
Holders (other than any Holder designated under section 1126(e) of the Bankruptey Code) of more than one-half
(1/2) in number of the Allowed (laims actually voting in such Class have voted to accept the Plan

44 Cramdown, The Debtors will request Confirmation of the Plan as 1t may he modified from time
to time under section 1129(h) of the Bankruptcy Code, with respect to any lmpaired Class that rejects, or 1s deemed
to have rejected the Plan

ARTICLE V

MEANS FOR IMPLEMENTATION

51 Deemed Cansolidation of ATCW Debtors for Plan Purpases Only In accordance with the
settlement of ( laims and controversies under this Plan and for purposes of voting and Distributions under the Plan

only (a) all assets and all babilities of the ATC'W Debtors will be treated as though the ATCW Debtors were
merged, (b) any pre-Inimal b ffective Date obhgation of any ATCW Debtor and all guarantees thereof executed by
one or more of the ATCW Debtors wilt be deemed to be ene obligation of the consolidated ATCW Debtors, {c) any
Claims filed or to be filed 1n connection with any such obligation and such guarantees will be deemad one Claim
agamst the consolidated ATCW Debtors, and (d) each and every Claim filed 1n the individual Chapter L1 Case of
any of the ATCW Debtors will be deemed filed aganst the consolidated ATC W Debtors in the consolidated case

Notwithstanding the foregomg, the deemed consolidation shall not {other than for purposes related to
funding Distributions under the Plan) affect (w) the legal and organizational structure of the ATCW Debtors or the
Reorgamzed Subsidiarics, {X) pre- and post-Commencement Date guaranties, liens and sccunty interests that were
required to be maintamed (1) m connection with cxecutory contracts or unexpired lcases that were entered into
during the Chapter 11 Cases or that have been or will be assumed by the ATCW Debtors or (1) pursuant to the Plan
or the Purchase Agrecment, (y) distributions our of any msurance policies or proceeds of such pohies, and (2) the
tax trcatment of the ATCW Dehtors  In addition, on the Initial Eftective Date, for all purposes, all other
Intercompany Claims berween and among the ATCW Debtors shall be chiminated and discharged  In no cvent shall
Dhstributions he made hereunder on account of Intercompany Claims between and among the ATCW Diebtors

52 Settlement of Certain Claims, As discussed in detail in the Disclosurc Statement, pursuant to
section 125 of the Bankruptcy Code and Bankruptey Rule 9019, and 1 consideration for the classification,
distnibution, releases, and other benefits provided under the Plan, upon the Initial Effective Date, the provisions of
the Plan shall constitute a good faith compromse and settlement of ali Clatms and controversies resolved pursuant
to the Plan  All Plan distributions made to Holders of Allowed Claims 1n any Class are 1ntended to be and shall be
final, and ne Plan distrtbution to the Holder of a Claun 1n one Class shall be subject to being shared wath or
reallocated to the Holders of any Claim 1n another Class by virtue of any prepetition coliateral trust agreement,
shared collateral agreement, subordination agreement, or other simmlar inter-creditor arrangement

33 Restructuring Transactions.

{a) Transfer of Acquired Assets and Common Stock of IT Reorgamized Subsidiaries On the Initial
Effective Date, and 1n accordance with the terms of the Purchase Agreemcnt and Sale Order, for good and

valuahle copstderation, all of the Acquured Assets shall be sold, conveyed, assigned, transferred and delivered to
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either the Buyer or the IT Reorgamzed Subsidiaries, as applicable, and the commen stock of the IT Reorganized
Subsidiaries shall be sold, conveyed, assigned, transferred and delivered to the Buyer, free and clear of ail

Liens Claims Equity Interests, and Interests {as defined in the Sale Order) of Enties, provided, however, to
the extent that an Farly Closing Election (as defined wn the Purchase Agreement) has been delrvered and the
Sale Transaction has closed, then Section 5 3{d) and (e) of the Plan shall be inapplicable Notwithstanding
anything to the contrary contained herein, (1) prior to the Imtial Effective Date, the parties ta the Purchase
Agreement retan their nghts to make such an Early Closing Election (as provided in the Purchase Agreement)
and t consurmmate the transactions contemplated under the Purchase Agreement 1f such Early Closing Flection
15 made and (u} the Buyer and the Reorgamzed Subsidiaries 1f the Early Closing Election 1s not made (x) shall
not be hable for any Claims against or Equity Interests in the Debtors, other than the Assumed Liamlines, and
(v) shall not be deemed to have assumed or be liable for any habilities of the Recrganized Substdianies of the
types and n the nature of the Excluded Liabilities {as defined in Secnion 2 4 of the Purchasc Agreement) After
the Instial Effective Date each IT Reorgamized Subsidiary shall have no further obligations under the Plan other
than the Assumed Liabihtizs that relate to such IT Reorgamecd Subsidiary

{b) Transter of Excluded Assets On the Inihal Effective Date, all of the bExcluded Assets (together with
the other ATI T Asscls but not inchuding any Acquired Assets) shall be transferred to ATLT free and clear of all
Liens Claims and Equity Interests

(¢) Non-Transferred Assets On each of the NTA Effcetive Dates, and in accordance with the terms of
the Purchase Agreement and Sale Order, fur good and valuable consideration, the common stock of the relevant
NTA Reorganized Subsidiary (and any accompanying Non-Transferred Asset(s)) shall be conveyed, assigned,
transferred and delivered to the Buyer, free and clear of all Liens, Claims Equity Interests, and Interests (as
defined 1n the Sale Order) of Entities  After each NTA Effective Date, the relevant NTA Reorgamzed
Subsidiary shall have no further obhgations under the Plan other than the Assumed Liabilities that relate to such
NTA Reorgamzed Subsidiary

(d) Continued Corporate Existence and Remaining of Assets in the Reorgamized Subsidlaries Each
of the IT Reorgamized Subsidianes shall contimue to exast after the Imnal Effective Date, and each NTA

Reorgamized Subsidiary shall continue to cxist after its NTA Effective Date, as applicable, as a separate legal
Entrty, with all the powers of a corporation, lumited hability company, jomt venture, or partnership, as
applicable, under the laws of themr respective states of incorporation, formation, or organization, and without
prejudice to any right that Buyer has to alter or termumate such existence (whather by merger, acquisition, or
otherwise) under such applicable statc law  Except as otherwise provided m the Plan or the Purchase
Agreement, on and after the Iniuial Effective Date and each of the NTA Effective Dates, as applicable, all
property of the Subsidiaries, other than 5TFL, the STFT Assets and the Fxcluded Assets, shall remain m the
Reorganized Subsidiaries, free and clear of all Clauns, Liens, charges, bqity Tnterests, Interests (as defined i
the Sale Order) or other encumbrances On and after the inmal Effective Date or cach of the NTA Lffective
Dates, as applicable, the Reorgamized Subsidsanies may operate their businesses and may use, acquire or dispose
of their property, without the supervision or approval of the Bankruptcy Court and free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules and n all respects as 1f there were no pendmg vases under any chapter or
provision of the Bankruptcy Code

(¢) Reorgamepd Subsidharies On the [nitial Effective Date, the stock of all of the [T Reorgamzed
Subsidianies shall be transferred to Buyer, 1n such order and manner as Buyer may choose m its sole discretion
in accordance with the Purchase Agreement, 1n exchange for consideration being given to the Deblors under the
Purchase Agreement, which such consideration shall be distributed to Holders of Allowed Claims 1n accordance
with the Plan  On the NTA Effective Date for each Subsidiary that holds or constitutes Non-Transferred Assets,
the stock of such NTA Reorganized Subsichary shall be transferred to Buyer in the manner chosen by Buyer 1n
its sole discretion 1h accordance with the Purchase Apreement  All required corporate actions with respect to
the Reorganized Subsidianies will be deternuned by Buyer 1n s sole discretion

() New Certificatcs of Incorporation and New By-laws On or immediately prior to the
Initial Effective Date or cach of the NTA Effective Dates, as applicable, the Reorganized Subsidiancs will file

thetr respective New Certificates of Incorporation with the applicable Secretaries of State i thewr respective
states of incorporation 10 accordance with the relevant sections of the corporate laws of the respective states of
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mcerporation  After the Imtial Effective Date or each of the NTA Etfective Dates, as applicable, the
Reorganized Subsidiaries may amend and restate their respeclive New Certificate of Incorporation and other
cohstituent documents as permitted by the laws of thetr respective states of incorporation

() Darectors and Officers of the Reorganized Subsidiaries Subject to section 1129(a}5)
of the Bankrupicy Code the directors and officers of the Subsidianes, other than STFI, shall resign as of the
Final Fffective Date  As of the Imitial Effective Date or each of thu NTA Effective Dates, as applicable the
imitial board of directors of each of the Reorgamized Subsidianes shall be appointed by the Buyer 1n accordance
with the respective Reorgamzed Subsidiaries” New Certificate of Incorporaven  Pursuant to section 1129(a)(5),
the Buyer wili disclose, on or prior to the Confirmation Date, the 1dentity and affibations of anv Person
proposed to serve on the mutial board of directors of each of the Reorgamzed Subsidiantes  To the extent any
such Person 1s an “insider * under the Bankruptcy Code the nature of any compensation for such Person will
also be disclosed Fach such director and officer shall serve from and after the Inmal Effective Date or each of
the NTA Ettective Dates, as applicable, pursuant 1o the terms of the New Certificates of Incorporation and other
constituent documents of the Reorganszed Subsidianes

() Corporate Action As of the Imtial Effective Date or each of the NTA Effective Dates,
as applicable, the adoption and filing of the New Certificates of Incorporation, the approval of the New By-
laws, the appointment of dircctors and officers for each of the Reorgamzed Subsidiaries, and all actions
contemplated hereby shatl be deemed to be authonized and approved n all respects (subject to the provisiony
hereof) Al matters provided for herem invelving the corporate structure of the Reorgamized Subsidiancs, and
any corporate actien required by the Reorganized Subsidiaries in connection with the Plan, shull be deemed to
have occurred and shall be 1n effect pursuant to appheable law, without any requirement of further action by
the security holders or dircctors of the Reorganized Subsidiaries  On the Initial Effective Date or each of the
NTA Effective Dates as appheable, the appropriate officers of the Reorgamzed Subsidiaries and members of
the board of directors of the Reorganized Subsidianies are authorized and directed to 1ssue, execute and deliver
the agreements, decuments, securihes and istruments contemplated by the Plan in the name of and on hehalf of
the Reorgamzed Subsidianes

{fi Reorpamized STFI Rcorganized STFI shall continue to exist after the Imtial Effective Datc as a
separate legal Entity, with all powers ot a corporation under the laws of the State of Delaware, and without
prejudice to any right to alter or termunate such existence (whether by merger, acquisiion or otherwise) under
the laws of the State of Delaware Fxcept as otherwise provided m the Plan or any refated document, on and
after the fmitiat Effecuve Date, the STFI Assets shall vest in Reorgamzed STFI free and clear of all Claims and
Liens On and after the Initial Effective Date, Reorganized STFI may operate the STFI Assets and may use,
acquire ot dispose of the STFI Assets without the supervision or approval of the Bankruptey Court and free of
any restrictions of the Bankruptcy Code or Bankruptey Rules, other than those restnctions expressly imposed by
the Plan or the Confirmation Order

n Issuance of New Secunities On the Imtial Eftective Date, Reorganized STFI shall 1ssue
all securities notes, instruments, cerhficates, and other documents of Reorganized STFI required to be 1ssued
pursuant 1o the Pian, including, wrthout limitation, the New STFI Common Stock, which shall be disinbuted to
ATLT for the bencfit of Holders of ATLT B Certificates 1n accordance with Sections 3 4(a) and 3 5{a) of the
Plan

{(w) New Certificate of Incorporation and New By-laws On or immedatcly prior to the
Iniual Eftective Date, STFI will file 1ts New Cernificate of Incorporation with the Secretary of State for the Statc

of Delaware 1n accordance with the relevant sections of the corporate laws of the State of Delaware  After the
Inttral Effective Date, Reorgamzed STFI may amend and restate 1ts New Certtficate of Incorporation and other
constituent documents as permitted by the laws of the Statc of Delaware The New Certificate of Incorporation
will prohibit the 1ssuance of nonveting equity secuntics

{m) Durectors and Officers of the Debtors ang Reorganized STFI  Subject to section
112%9(a)(3) of the Bankruptcy Code, the directors and officers of Reorgamzed STFI shall resign as of the Imuial

Fifecuve Date  As of the Imtial Effective Date, the imtial board of directors of Reorganized STFI shall be
appomted by the Creditors Commutiee and iy accordance with Rcorgamzed STFI's New Certificate of
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Incorporation  Pursbant to section 1129(a)(5), the Creditors Committee will disclose, on or pnor to the
Confirmation Date, the identity and affihations of any Person proposed to serve on the imihatl board of directors
of Reorgamized STH To the extent any such Person 15 an “msider * under the Bankruptey Code, the nature ot
any compensation for such Person will also be disclosed  Each such derector and officer shall serve from and

after the Imtal Effcctive Date pursuant to the terms of the New Certificate of Incorporation and other
vonstituent documents of Reorganized STFEI

() Corporate Action As of the Imtial Effective Date, the adoption and filing of the New
Certtficate of Incorporation, the approval of the New By-laws, the appomtment of directors and officers for
Reorgamized STFI, and all actions contemplated herehy shall be deemed to be authorized and approved m all
respects {subject to the provisions hereof) All matters provided for herein mvolving the corporate structure of
Reorgamized STF1 and any corporate action required by the Debtors or Reorgamzed STFT 1n connection with
the Plan shall be decmcd (o have occurred and shall be 1n effect, pursuant ta applicable law, without any
requiremncnl of further action by the security holders or directors of the Dobiors or Reorgamized STFI On the
Inmial Effective Date the appropnate officers of Reorganized STFI and members of the board of directors of
Reorgamized STFI are authonzed and directed 10 1ssue, execute and deliver the agreements, documunts,
securities and instruments contemplated by the Plan in the name of and on behalf of Reorganized STFI

{v) Worlang Capital  On the lnitial Fffectrve Date te provide Reorganized STTT with the

working capital to operate the STFI Assets on a going-forward basis and, to the extent applhicable, to fund any
obligations under Section 49808 of the Inturnal Revenue Code to provide continuation of group medical coverage
with respect to any employee or furmer employee employed by or in connection with any of the Debtors or other
qualified beneficiary, the Debtors shall deposit Cash 1n an amount cqual to the STFI Cash Amount into a bank
account of Reorganized STF1 or allow Reorgamzed STFI to retan Cash 1n 1ts bank accounts equal 1o the STFI Cash
Amount Reorgamzed STFI shall not be funded with Cash provided under the Operaing Agreement to fund the
Non-Transferred Assets set forth in the Purchase Agreement and such Cash shall at all tmes be held m separate
bank accounts trom C ash used to fund Reorgamized STLI'f and ATLT

54 ATLT

(a) Execution of the ATLT Agreement On the Intial Effective Date, the ATLT Agrecment shall be
executed, and all other necessary steps shall be taken to establish the ATLT and the heneficial mnterests therein
which shall be for the benefit of the Holders of Allowed Claims 1n Classes 4 and 5 as provided i Sections 3 4
and 3 5 hereof In the event of any conflict between the terms of this Section 5 4 and the terms of the ATLT
Agreemenl, the terms of the ATL1 Agreement shall govern

(b) Purpose of A111 From and after the Initial Effective Dare, ATLT shall, 1n accordance with the
ATLT Agreement, (1) wind-down the Debtors® affairs, including making Distributions as contemplated herem,
(1) iquidate, by conversion to Cash or other methods, the ATLT Assets, to the extent apphicablc, as
expeditiously as reasonably possible (1) investigate, enforce and prosecute thc Avoidance Actions and the
Causes of Action, provided, howcver that any analysis regarding whether a Cause of Action should he
commenced against any member of the Creditars Commuttee shall be conducted by the Debtars’ atiorneys or
another party sclccted by the Debtors prior to the Confirmation Date, (1v) resolve Disputed Clawms, (v)
adpuimaster the Plan and take such actions as are necessary to effectuate the Plan, and {v1) file appropnate tax
returns, each 1n the exercise of its fiduciary obligations and ATLT shall retain such professionals as arc
necessary and appropriate in furtherance of such fiduciary obligatons

{¢) ATLT Assets. ATLT shall consist of the ATLT Assets, which, for the sake of clanty, shall include the
X0 Common Stock, the New STFT Common Stock, all Available Cash and the Excluded Assets On the Imtial
Effective Date, the Debtors shall transfer all of the ATLT Asscts to ATLT free and clear of ali Claims and
Liens

(d) The ATLT Ceruficates On the Imitial Effective Date, ATLT shalt 1ssue [ __} ATLT A Ceruficates,
[ 1 ATLT B Certificates, and | ATLT C Certificates The ATLT Certificates, tn accordance with
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Sections 3 4 and 3 3 of the Plan, shall be distributed to the Holders of Allowed (a) ATCW Unsceured Claims
and {b} ATI Unsecured Claims The ATLT Certificates shall represent the value of ATLT

(e) Appointment of Plan Admimistrator The Creditors Commuttes shall appomt the Plan Admimnstrator
who shall be retained effective as of the Imtial Effective Date  The Plan Admintstrator shall, in accordance with
the ATT T Agreemcnt, scrve 1n such capacity through the earlier of the date ATLT 1s dissolved and the date
such Plan Admumstrator resigns 1s terminated or otherwise unable to serve, provided, however, that, 10 the
event that the Plan Adnumstrator resigns, 1s terminated or unable to serve, then the directors of ATLT shall
have the nght to sclect a successor who shall be appointed as the Plan Admmmastrator and shall serve i such
capacity until ATLT 15 dissolved or until such Plan Admimustrator resigns, 1s replaced or 15 terminated

(f) Responsibilities of Plan Admumstrator As set forth in more detail m the ATLT Agreement, the
responstbilines of the Plan Admimistrator shall include (1) the wind-down of the Debtors’ affairs, mchuding
making Distributions as contemplated heren, (1} the hguidation, by conversion to Cash or other methods of the
ATLT Assets, to the extent apphicable, (11} the investiganon, enforcement and prosceuthion of the Avoidance
Actions and the Causes of Action provided, however that any analysis regarding whether a Cause of Action
shonld be commenced against any member of the € reditors Comrmittee shall be conducted by the Debtors’
attorneys or another party selected by the Debtors pnior to the Confirmation Date, (1v) resolution of Disputed
Claims, {v) adnumstration of the Plan, and (v1) filing ot appropriate tax returns, each 1n the exercise of its
fiduciary obligations and ATLT shall retam such professionals as are necessary and appropnate in furtherance
at such fiduciary obligations

(g} Directors of ATLT On the Ininal Effective Dale, the directors ot ATLT shall be appointed by the
Creditors Commitee  There shall be threc directors of ATLT

(h) Post-lmtial Effective Date Professional Fees and Expenses From and after the Imtial Effective
Date, the attorneys for the Debtors, the attomeys for the Creditors Conunittee and other Professionals retained

in the Chapter 11 C ases may, from tume to tme, provide legal or other professional services wn connection with
the Plan as requesied by the Plan Administrator  Such services may be paid without further application to the
Rankruptcy Court within ten (10) days after subomssion of a bl to the Plan Admimstrator 1t an obyection 15
asserted by the Plan Admumstrator with respect to a bill and remaiwns unresolved. the Plan Adrmmstrater may
not pay the amounts requested 1n such bill, provided. bowever, that the affected Professional may file an
application for allowance with the Bankruptey Court on ten (10) days’ notice to the Plan Admimistrator  After a
hearing before the Bankruptcy Court, the fees and expenses will be paid in the amounts fixed by the Bankruptey
Court Notwithstanding anything to the contrary contained herein, the Buyer and the Reorganized Subsidharies
shall not be liable for any of such fees and expenscs

(1) Post-Initial Effective Date Fees and Expenses From and after the [mitial Effective Date, ATLT
shall, in the ordinary coursc of business and without the necssity of Bankruptey Court approval, pay the
reasonable fees and cxpenses related to the ymplementation and consummation of the Plan, other than the
protessional fees described m Section 5 4(h) of the Plan  Any dispute with respect 1o such fees and expenscs
will be resolved by the Bankruptcy Court  Notwithstanding anything 1o the contrary contained herein, the
Buyer and the Reorganized Subsidiaries shall not be liable for any of such fees and expenses

(1) Plan Admnstrator and Fiduciary Duties The Plan Admimstrator shall act in a fiduciary capacity
for the mierests of all Holders of ATLT Certificates

(k) Dissglution of ATI and ATCW On the date that ATI or ATCW no longer holds a Non-Transterred
Asset, whether directly or indsrectly, the Plan Admmstrator shall file on behalf of AT] and ATCW a
certification of dissolution with the Bankruptcy Court and, as a result thereof, such Entity will be dissolved
without the neccssity for any other or further actions to be taken by or on behalf of ATI and ATCW or
payments to be made 1n connection therewith, provided, however, that ATI and ATCW shall filc with the
official public office for keeping corporate records m 1ts state of mcorporation or arganization a certification of
dissolution or equivalent document Afier (a) the Distnbution of all Cash, inchudng the Liugation Cash, 1f any,
Excluded Assets (or on the proceeds thereof) and the ATLT Certificates pursuant to the Plan, (b) the filmg by or
on behall of ATLT of a certification of dissotution with the Bankrupley Court, and (c) the taking of all
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nceessary actions to effectuate the closing of the Chapter 1] Cases, ATI and ATCW shall be deemed dissolved
for al} purposes without the necessity for any other or further actions, provided, however, that ATLT shal} file
with the official public office for keeping corporate records in the state of incorporation or organization of each
of the Debtors a certificate of dissolution or equivalent document

(I} Closing of the Chapter 11 Cases ATLT shall take all necessary actions to eftectuate the closing of
the Chapter 11 Cases of the Dubtors  Upon the Distribution of all ATLT Assets, the Plan Admunsstrator shall
take all necessary actions to effectuate the dissohution of ATLT

{m) Tax Treatment If possible, ATLT will be structured to be treated for federal mcome tax purposes as
a “hiquidating trust ” as defined i Treasury Regulation Scetion 301 7701-4(d), according to the gmidelines
established by the [RS n Rev Proc 94-45, 1994-2 C B 684, for the formation of liquidating trusts  [f ATLT
cannot be structured to comply with Rev Proc 94-45, then ATLT will be structured as another entity {or
entities ) intended not to be subsect to tederal income tax, 1 ¢ a “flow through” entity

55 Canccliation of Existing Securities and Agreements On the Imitial Effective Date or each of
the NTA Elfective Dates, as applicable, except to the extent otherwise provided heremn all notes, mstruments,
certificates, and other documents evidencing (a) the Semtor Lender Claims, {b) the Senmior Notes, (<) the Scoor
Discount Notes (d) the Common Stock, (e) Equity Interests, and (f) any stock options, warrants or other rights to
purchase Conunon Stock other than a laim that 1s remnstated and rendered umimpaired under the Plan or Equnty
Interest held by a Debtor 1n any Substdiary shall be canceled and the obhigations of the Debtors or Reorgamzed STFI
thereunder or 1 any way related thereio shall be discharged On the Inmitial Fffective Date, cxcept W the extent
otherwise provided heremn, the ATI Note Indentures shall be deemed to be vanceled, as permitted by sectuion
1123(a){5KF) of the Bankruptey Code, and the obligations of the Debtors thereunder shall be discharged, provided,
however that the ATI Note Indentures shall continue 1n effect solely for the purpeses of allowing the ATI Note
Trustees, or their agent ot servicer, o make the Distributions to be made on account of the Allowed ATI Unsecured
{ laims that relate to the ATT Notus i accordance with the Plan

56 Regulatory Approvals The transacttons coniemplated in this Plan, meluding, but not limuted to,
mergers, mvestments transfers of assets, dissolutions, consolidations, and other transactions, shall be approved and
effective as of the Imtial Lffective Date without the need for any further state or local regulatory approvals, and
without any requirement or further action by the Debtars, ATLT, the Reorgamzed Subsidiartes or Reorgamzed
5IFT All current customers will continue to recerve service under the same rates, terms, and conditions as they
currently enjoy and the state or local regulatory commussions and agencies may not 1mpos¢ any requurernents on the
Dibiors, the Reorganized Subsidianies or Reorganized STFI to allow the current customers to terminate currently
effective agreements with Debtors without hiability Impacted customers will receive notice of all of these
orgamizational changes Where required, tanffs of subsidwaries that will be created, merged or dissolved pursuant to
this Ptan will be appropriately incorporated into existing or new tanffs held by such Entities  State and local
regulatory commissions will be able to review these tartff changes to assure that consurners’ rights arc fully
protected This Plan 1s not dependent on any rate changes

57 Insurance Preservation Nolhing 1o this Plan, including any releases, shall dimimish ot impair
the enforceability of any policies of msurance that may cover any claims against the Debtors or any other Person

ARTICLE V1

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

61 Assumption or Rejection of Executory Contracts and Uncxpired 1.eases

{a) Executery Contracts and Unexpired Leases Pursuant to sections 365(a) and 1123(b)(2) of the
Bankruptcy Code, and subject to the terms and condittons of the Purchase Agreement, all executory contracts
and unexpired leases between the Debtors and any Person or Entity that arc not tisted on Schedules 2, 3, 4and 5
annexed hereto shall be deemed rejected by the Debtars on the Iniial Effective Date  Contracts and leases
listed on Schedule | shall be deemed rejected as of the Imual Effective Date  Contracts and leases histed on
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Schedule 2 shall be deemed rejected sixty (60) days after Buyer obtains the regulatory consents set forth in
Sectton 2 3 of the Purchase Agreement refating to such contract or lease Contracts and leases histed on
Schedule 3 shali be deemed assumed and (where necessary 1n accordance with the Purchase Agreement and
Sale Order) assigned to Buyer on the Initial Effective Date  Contracts listed on Schedule 4 shall be deemed
assumed and {where nccessary 1n accordance with the Purchase Agreement and Sale Order) assigned to Buyer
on the date that Buyer obtains the regulatory consents set forth in Section 2 5 of the Purchase Agreement
relating to such contract or lease  Contracts listed on Schedule 5 shall be deemed repected on the earhier of (1)
20 days after notice of such rejection has been given by the Debtors to the counterparty to such contract, {11) 180
days after the Imitial Effective Date or (111) another date later than the Ininal Effective Date as reflected on such
Schedule 5 Schedules 2, 3, 4 and 5 annexed hereto may be modified at any time by the Buyer prior to the
Imtial Effective Date in accordance with the torms and conditions of the Purchase Agreement

(by Clayns Based on Rejection of Executory Contracts or Unexpired Leases  All proofs of Claim with
respect to Claims ansing from the rejection of executery contracts or unexpired leases, tf any, must be filed with
the Bankruptey C ourt within thirty (30) days after the date of entry of an order of the Bankruptey Court
(including the Confirmation Order) approving such rejection  Any Claims arising from the rejection of an
executory contract or unexpircd leasc not filed within such time will be forever barred from assertion against
the Debtors, thewr Estates and property or ATLT, unless otherwise ordered by the Bankruptcy Court or
provided herem

{¢) Cure of Defaults for Executory Coniracts and Unexpired Leases Assumed Any monetary

amounts by which each executory contract and unexpired lease to be assumed pursuant to the Plan 1s 1n default
shall be satisficd, pursuant to section 365(b) 1) of the Bankruptcy Code, by payment of the defaull amount mm
Cash on the later of (1) the Initial Effective Date, (1) the date the Bankruptcy Court determined by Final Order
the default amount, or (1) on such other terms as the parties te such executory contracts or unexpired leascs
may otherwise agrec In the event of a dispute regarding (a) the amount of any cure payments, (b) the ability of
Reorganized STFI or any assignee, including Buyer, to provide “adequatce assurance of future performance
{within the meaning of section 365 of the Bankruptcy Code) under the contract or lease to be assumed, or {(c)
any other matter pertaiming to assumption, the cure payments required by section 363(b)(1) of the Bankruptcy
Code shall be made following the entry of a Fmal Order resolving the dispute and approving the assumption
The Bidding Procedures Order {as defined 1in and modified by the Sale Order) provides, and the Cenfirmation
Order shall provide, as applicable, for notices 6f proposed assumption and proposed cure amounts to be sent to
applicable third parties and for procedures for objccting thereto and resolution of disputes by the Bankruptey
Court Dhsputcs wath respect to cure between the Debtors and Buyer shall be govemncd by the terms and
conditions of Seetion 3 5 of the Purchase Agreement Buyer shall have standing 1n the Chapter 11 Cases with
regard to cure amounts and all other matters relating to the assumption or assignment of executory contracts or
unexpired leases, including, wiathout mitation, adequate assurance matters

(¢} Imsurance Policies All of the Debtors’ insurance policies and any agreements, documents or
mstruments relating thereto, are treated as executory contracts under the Plan  On the Imtial Effective Date, the
Debtors shall be deemed to have assumed all insurance policies and any agreements, documents and
instruments relating to coverage of all Insured Claims and shall be deemed to have assigned zll of the Debtors’
rights thereunder to ATLT Notwithstanding the foregoing, Ihstributions under the Plan to any Holder of an
Insured Clasm shail be i accordance with the treatment provided under Article 11 of the Plan, provided,
however, that any Distnbution with respect te any and all Insured Claims shall be himated to the amount of
proceeds payable under the msurance policies and any agreements, documents and nstruments relating thereto

62 Litibty Services  After the Imual Effective Date, all Utihty Companies shall continue to provide

to the Debtors, Reorgamzed STFI, the Reorgamzed Subsidianes or Buyer without mterruption all Utility Services
provided to the Debtors prior to the Imiial Effcctive Date whether such Utility Services were provided pursuznt to a
contract or Taniff Utlity Companies shall not be entitled to request any additional deposits or other financial
secunity from the Debtors, Reorganized STFI, the Reorganized Subsidiaries or Buyer as a result of, arising out of, or
n connection with, the Chapter 11 Cases  Any Clarm against a Debtor by 2 Utlity Company (or a Holder of a
Claim of a Utility Company) for the provision of Utility Services to such Debtor pnior to the Commencement Date
shatl be deemed to be an ATCW Unsecured Claim and shall be ireated 1n accordance with Section 3 4 hereef The
Buyer shall have standing with respect to Clasms arising out ot Utihity Services
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63 Tariff Services, After the Inihal Effcctive Date, all Access Providers shall continue to provide to
the Debtors, Reorgamzed STF, the Buyer or the Reorganized Subsidiaries, as the case may be, without interruption
all Tanff Services, specifically including usage-sensitive access services, provided to the Debtors prior to the Tmtal
Etfective Date Access Prowviders shall not be entitled to request any additional deposits or other financial security
from the Debtors, Reorgamized STF! the Reorgamzed Subsidiaries or Buyer as a result of, ansing out of, or n
connactien wath, the Chapter 11 Cases Any Claim aganst 2 Debtor by an Access Provider (or a Holder of a2 Claim
of an Access Provider) for the provision ot Tanff Services to such Debtor prior to the Commencement Date shall be
devmed to be an ATCW Unsecured Claim and shall be treated m accordance with Section 3 4 hereof The Buyer
shall have standing wath respect to ¢ laims ansing out of Tanff Services

ARTICLE VI1

PROYISIONS GOVERNING DISTRIBUTIONS

71 Distributions for Claims and Equity Tnterests Allowed as of the Initial Effective Daic Except
as athoerwise provided herewn or as may be ordered by the Bankruptey Court, Distributions to be made on account of
Claims that are Allowed as of the Imhal Effective Date shall be made on the Imtial Effective Date, or as soon as
practicable thereaficr  Unless otherwise specifically prowvided for or contemplated in the Plan or Confirmation
Order, or required by apphicable bankruptey law, post-petition interest shall not accrue or be paid on any Clams and
no Helder of a Claim shall be enutled to interest accruing on or after the Commancement Date  For tax purposes,
Distributsons recerved 1n respect of Allowed Claims shall be allocated first to the principal amount of the Allowed
Claims with any excess aliocated to unpaid interest that accrued on such Claims

72 Delivery of Dystribytions by ATLT ATLT shall make all Distributions required to be
distributed under the Plan, except that the ATI Note Trustees shall deliver the Distributions, 1f any, to the Holders of
Allowed AT Noie Claims 1n accordance with the ATI Indentures and this Plan  Any Distribmtion requured to be
made pursuant 1o this Plan on a day other than a Business Day shall be made on the next succeeding Business Day
ATLT may employ or contract with other Entities to assist tn or make the Distnbutions required by the Plan without
turther order of the Court

713 Delivery and Dhstributions and Undcliverable or Unclaimed Distributions

(a) Delivery of Dustributions in General Distributions to Holders of Allowed Claims shall be made at
the address of the Holder of such Claim as indicated on the records of the Debtors or, 1f such Holder holds such
(laims through a Nominee, Distnbutions with respect to such Claims will be made to such Nominee and such
MNommunce shall in turn, make appropnate book entries to reflect such Distnibutions to such Holders

{b) Undeliverable Dustributions

n Holding and Investment of Undehiverable Distributions if a Diwstribution of Cash 15
returned to ATLT as undeliverable or 15 otherwise unclaimed for one (1) year after the
Imitial Bffective Date, such Cash shall be distributed on a pro rata basis to Holders of
Allowed Unsecured Claims 1n accordance with the Sections 3 4(a) and 3 5(a) of the Plan
Undeliverable Distributions shall remain in the possession of ATLT until such time as a
Distribution becomes deliverable or until the first anmiversary of the Imtial Effective
Date Undeliverable Cash shall not be entitled to any interest dividends or other accruals
of any kind As socn as reasonably practicable, ATLT shall make all Distributions that
become deliverable

{n} Fallure to Claim Undeliverable Distributions Any Holder of an Allowed Claim that
does not assert a Claim pursuant to the Plan for an undelhiverable or unclaimed
Distnibution within one {1) year after the Imtial Effective Date shall be deemed to have
forfeited 1ts Claim for such undeliverable or unclaimed Distnbution and shall be forever
barred from asserting any such Claim against any of the Debtors or their Estates,
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